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Ms Cynthia 'f. Brown 
Chief, Section of Administration 
Office of Piocccdings 
Surface TiansiJonaiion Board 
395 E Strccl, SW 
Washington. D.C. 20423 
(202) 245-0245 

ENTERED^,, 
Office of Proceedings 

.IAN 2 8 2013 

PubllGRooofd 

Rc: Finance Docket No 35715 Norfolk Southern Railway Company -'fcmporarvTiackaec 
Rmhis Exemption - Grand 'I'riink Western Railroad Company and Wisconsin Central 
Ltd. 

Dear Ms. Brown. 

Enclosed for filing in the above proceeding please find the original and ten copies ofa 
Motion foi Pmiectivc Older Also enclosed please find, undei seal, an unrcdactcd version of the 
tcmpoiary truckage nghts agreement that is the subject of this proceeding. 

Thank you for your piompt assistance. If you have any iiucsiioiib, please feel free to 
contacl mc 

Sincciely, 

O J U ^ ' ^ I :?u^^HA^ 
Chnsiine 1. Friedman 

Enclosures 
CC: 'fhomas J l-lealcy, Esq. 

Operating Subsidiary. Norfolk Southern Railway Company 



BEFORETHE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 35715 

NORFOLK SOUTHERN RAILWAY COMPANY-
TEiVIPORARY TRACKAGE RIGHTS EXEMPTION-

GRAND TKUNK WESTERN RAILROAD COMPANY AND 
WISCONSIN CENTRAL LTD. 

MOTION FOR PROTECTIVE ORDER 

James A. Hixon 
John M. Scheib 
Maquiiing Parkurrson 
Chnstinc I Friedman 
Norfolk Southem Corporation 
'fhree Commercial Place 
Norfolk. VA 23510 

Counsel for Norfolk Southern Railway 
Company 

Dated: January 25,2013 



BEFORE I HE 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 35715 

NORFOLK SOUTHERN RAILWAY COMPANY-
TEMPORARY TRACKAGE RIGHTS EXEMPTION-

GRAND TRUNK WESTERN RAILROAD COMPANY AND 
WISCONSIN CENTRAL LTD. 

MOTION FOR PROTECTIVE ORDER 

Norfolk Southem Railway Company ('"NS") hereby moves the Surface 

Transportation Board C'STB" or "Board"') to enter a prolectivc order in the above-referenced 

proceeding, in the form set forth in Appendix A hereto. The order is required to permit NS to 

submit certain documents to the Board that contain highly sensitive commercial tenns. 

NS is submitting, under seal and with this motion for a protective order, an 

unrcdactcd version ofthe Temporary Trackage Riglits Agreemeni (the '̂Agreement'*) 

between Grand Trunk Westem Railroad Company and Wisconsin Central Ltd. (collectively 

referred to as "CN") and NS that is the subject of this procec*ding. A public version ofthe 

Agreement, from which all confidential matenal has been redacted, is attached as Exhibit 2 

to the Verified Notice of Exemption filed simultaneously herewith 

The information redacted from the Agreement is highly confidential commercially-

sensitive information developed and protected against public disclosure by NS, specifically, 

the compensation that NS is paying for the trackage rights. The proposed protective order is 

necessary to protect this biglily confidential information. The proposed order will allow NS 



to submit the Agreement to the Board, while ut the same time protecting tlie confidentiality 

of that sensitive infonnation. 

The proposed protective order is modcIc*d substantially on several others thai the 

Board has recently entered, but NS contemplates that only a highly confidential and a public 

version ofthe Agreement will be produced. Although the protective order would seem to 

contemplalc further proceedings in this matter, no further proceedings arc anticipated 

Accordingly, NS requests that a protective order be entered in the form provided in 

Appendix A hereto, including the forms of confidentiality undertakings that accompany it. 

Respectfully .submitted, 

James A. Hixon 
John M Scheib 
Maquiiing Parkerson 
Christine I Friedman 
Norfolk Southern Corporation 
Three Commercial Place 
Norfolk, VA 23510 

Counsel for Norfolk Southern Railway Company 

Dated: January 25, 2013 



APPENDIX A 

PROTECTIVE ORDER 

I. For purposes of this Protective Order: 

(a) "Confidential Documents" means documents and other tangible matcnals 
containing or reflecting Confidential Information. 

(b) "Confidential Information" means traffic data (including but not limited to 
waybills, abstracts, study movement sheets, and any documents or computer tapes 
containing data dcnved from waybills, abstracts, study movement sheets, or other data 
bases, and cost work papers), the idcniilication of shippers and receivers in conjunction 
with shipper-specific or other traffic data, the confidential terms of contracts with 
shippers, or carriers, confidential financial and cost data, and other confidential or 
propnetary business or personal information. 

(c) "Designated Matenal" means any documents designated or stamped as 
"CONFIDENTIAL" or "HIGHLY CONFIDENTIAL" in accordance with paragraph 2 or 
3 of this Protective Order, and any Confidential Informalion contained in such matenals. 

(d) "Proceedings" means those bcforc Ihc Surface Transponaiion Board ("Board") 
concerning the Notice of Exemption filed in Finance Docket No. 35715, and any related 
proceedings bcforc the Board, and any judicial review proceedings arising from the same 
or from any related proceedings before the Board. 

2 If any party to Ihese Proceedings determines that any pan ofa document it submits, 
dLseovcry request it propounds, or u discovery response il produces, or a transcnpt ofa 
deposition or hearing in which it panicipates, or ofa pleading or other paper to be submitted, 
filed or scr\'c>d in these Pmcecdings contains Confidential Information or consists of 
Confidential Documents, then that party muy designate and stamp such Confidential 
Information and Confidential Documents as "CONFIDCN'flAL." Any information or 
documcnis designated or stamped as "CONFIDENTIAL" shall be handled as provided for 
hereinafter. 

3. If any pany lo lhe.sc Proeccxiings determines that any pan ofa document it submits, 
discovery request it propounds, or a discovery response it produces, or a transcnpt ofa 
deposition or hearing in which it participates, or ofa pleading or other paper lo be submitted, 
filed or scr\'cd in these Procecxlings contains shipper-specific rate or cost data, trackage rights 
compensation levels or other competitively sensitive or proprietary information, then that 
party may designate and stamp such Confidential Infomiation as "HIGHLY 
CONFIDENTIAL." Any information or documents so designated or stamped shall be 
handled as provided hereinafter. 

http://lhe.sc


4. Infomiation and documents designated or stamped as "CONFIDENTIAL" may noi be 
disclosed in any way, directly or indirectly, or to any person or entity except to an employee, 
counsel, consultant, or agent ofa party to these Proceedings, or an employee of such counsel, 
consultant, or agent, who, before receiving access to such informalion or documents, has 
been given and has read a copy of this Protective Order und has agreed lo be bound by its 
tenns by signing a confidentiality undertaking substantially in the form set forth at Exhibit A 
to ibis Order. 

5. Infomiation and documents designated or stamped as "HIGHLY CONFIDENTIAL" 
may not he disclosed in any way, directly or indirectly, to any employee ofa party to these 
Proceedings, or to any other person or entity except to an outside counsel or outside 
consultant to a party to these Proceedings, or to an employee of such outside counsel or 
outside consultant, who, before receiving access to such infomiation or documents, has been 
given and has read a copy of this Protective Order and has agreed to be bound by its terms by 
signing a confidentiality undertaking substantially in the fonn set forth at Exhibit B to this 
order. 

6. Any party to these Proceedings may challenge the designation by any other pany of 
infomiation or documents as "CONFIDENTIAL" or as "HIGHLY CONFIDENTIAL" by 
filing a motion with the Board or with an administrative law judge or other olTiecr lo whom 
authority has been lawfully delegated by the Board to adjudicate such challenges 

7. Designated Material may not be used for any purposes, including without limitation 
any business, commercial or eompeiiiivc purposes, other than the preparation and 
presentation of evidence and argument in Finance Docket No. 35715, any related 
proceedings before the Surface Transportation Board, and/or any judicial review proceedings 
in connection with Finance Docket No. 3571S and/or with any related proceedings. 

8. Any party who receives Designated Material in discovery shall destroy such materials 
und any notes or documents renccting such materials (other than file copies of pleadings or 
other documents filed with the Board and retained by outside counsel for a party to these 
Proceedings) al the cariiur of: (1) such time as the party receiving the materials withdraws 
from these Proceedings, or (2) the completion of these Proceedings, including uny petitions 
for reconsideration, appeals, or remands. 

9 No party may include Designated Material in any pleading, brief, discovery request or 
response, or other document submitted to the Board, unless the pleading or other document is 
submitted under seal, in a package clearly marked on the outside as "Confidential Matenals 
Subject to Protective Order." Sec 49 CFR 1104.14 All pleadings and other documents so 
submitted shall be kept confidential by the Board and shall not be placed in the public dockcl 
in these Proceedings except by ordei ofthe Board or of an administrative law judge or other 
olTiccr m the exercise of authonty lawfully delegated by the Board. 

10. No party may include Designated Matenal in any pleading, brief, discovery request or 
response, or other document submitted to any forum other than this Board in these 
Proceedings unless (I) the pleading or other document is submitted under seal in accordance 



with a protective order that requires the pleading or other document to be kepi confidential 
by that tribunal and not be placed in the public docket in the proceeding, or (2) the pleading 
or other document is submitted in a scaled package clearly marked, "Confidential Matcnals 
Subject to Request for Pmtectivc Order," and is accompanied by a motion to that tribunal 
requesting issuance ofa protective order that would nxjuire the pleading or other document 
be kept confidential and not be placed in the public docket in the proceeding, and requesting 
that if the motion for protective order is not issued by that inbunal, the pleading or other 
document be rctumcd to the filing party. 

11. No party may present or otherwise u.sc any Designated Material al a Board hearing in 
these Proceedings, unless that party has previously submitted, under seal, all proposed 
exhibits and other documents containing or rcfiecting such Designated Material to the Board, 
to un administrative law judge or to another officer to whom relevant authority has been 
lawfully delegated by the Board, and has accompanied such submission widi a written 
request (hal the Board, administrative law judge or other officer (a) restrict attendance at the 
hcanng during any discussion of such Designated Matenal, and (b) restnet access to any 
portion ofthe record or bnefs rcfiecting discussion of such Designated Material in 
accordance with this Protective Order. 

12. If any party intends lo use any Designated Material in the course ofany deposition in 
Ihcsc Proceedings, that parly shall so advise counsel for the purty producing the Designated 
Matenal, counsel for the deponent, and all other counsel attending the deposition. Attendance 
at any portion of the deposition at which any Designated Material is used or discussed shull 
be rcstnctcd to persons who may review thai matenal under Ihc terms of this Protective 
Order. All ponions of deposition transcripts or exhibits that consist of, refer to. or otherwise 
dLscIosc DcsignutL*d Matenal shall be filed under seal and be otherwise handled as provided 
in paragraph 9 of this Prolectivc Order. 

13. To Ihc extent thai materials rcfiecting Confidential Infonnation ure produced by a 
pany in these Proceedings, and arc held and/or used by the rcceivmg person in compliance 
With paragraphs 1,2 or 3 above, such production, disclosure, holding, and use ofthe materials 
and ofthe data that the materials contain arc deemed essential for the disposition of this and 
any related proceedings and will not be deemed a violation of 49 U.S.C. 11904 or ofany 
other relevant provision ofthe ICC Termination Act of 1995. 

14 All panics must comply with all ofthe provisions of this Protective Order unless the 
Board or an administrative law judge or other officer exercising authority lawfully delegated 
by the Board detcmiincs that good cause has been shown warranting suspension ofany ofthe 
provisions herein. 

15. Nothing in this Protective Order restncts the right ofany party to disclose voluntarily 
any Confidential Infomiation originated by that party, or to disclose voluntanly any 
Confidential Documents onginated by that pany, if such Confidential Information or 
Confidential Documents do not contain or reficct any Confidential Information onginated by 
any other party. 



Exhibit A 

UNDERTAKING - CONFIDEN'flAL MATERIAL 

I, have read the Protcclivc Order served , 2013, 
governing the production and use of Confidential Infonnation and Confidential Documents 
in STB Finance Docket No. 35715, understand the .same, and agree to be bound by its tenms 
I agree not lo use or permit the use ofany Confidential Information or Confidential 
Documents obtained pursuant to that Protective Order, or lo use or to pcnnit the use ofany 
mctliodologies or techniques disclosed or information lcamc*d as a result of receiving such 
dala or infomiation, for any purpose other than the preparation and presentation of evidence 
and argument in Finance Docket No. 35715. any related proceedings bcforc the Surface 
'fransportalion Board, and/or any Judicial review proceedings in connection with Finance 
Docket No. 35715 and/or with any related proceedings. 1 further agree not to disclose any 
Confidential Infomiation, Confidential Documents, methodologies, techniques, or data 
obtained pursuant to the Prolectivc Order except to persons who arc also bound by the terms 
of Ihc Order and who have executed Undertakings in the fomi hereof, and that at the 
conclusion of this proceeding (including any proceeding on administrative review, judicial 
review, or remand), I will promptly destroy any documents containing or rcfiecting materials 
designated or stamped as "CONFIDENTIAL," other than file copies, kept by outside 
counsel, of pleadings and olhcr documents filed with the Board. 

I understand and agree thai money damages would not be a sufficient remedy for 
breach of this Undertaking and that parlies producing confidential information or confidential 
documents shall be entitled lo specific performance and injunctive and/or olhcr equitable 
relief as a remedy for any such breach, and I funher agree to waive any requirement for the 
.securing or posting ofany bond in connection with such remedy. Such remedy shall not be 
deemed lo be the exclusive remedy for breach of this Undcnaking but shall be in addition to 
ull remedies available at law or equity 

Signed: 

Dated: 



Exhibit B 

UNDERTAKING --HIGHLY CONFIDENTIAL MATERIAL 

am outside [counsel] [consullantj for , for 
whom I am acting in this proceeding. I have read the Prolectivc Order served on 

,2013. govcming the production and use of Confidential Information and 
Confidential Documcnis in STB Finance Docket No 35715, understand the same, and agree 
to be bound by its terms. I agree noi to use or to pcnnit the use ofany Confidential 
Infonnation or Confidential Documents obtained pursuant to thai Protective Order, or to use 
or to pcnnit the use ofany methodologies or techniques disclosed or information teamed as a 
result of receiving such data or informalion, for any purpose other than the preparation and 
presentation of evidence and argument in Finance Docket No. 35715, any related 
proceedings before the Surface Transponaiion Board, or any judicial review proceedings in 
eunneclion with Finance Docket No. 35715 and/or with any related pmcecdings. I funher 
agree not to disclose uny Confideniial Infonnation, Confidential Docuincnts. methodologies, 
techniques, or data obtained pursuant to the Protective Order except to persons who arc also 
bound by the terms ofthe Order and who have executed undenakings in the form hereof. 

I also understand and agree, as a condition precedent to my receiving, reviewing, or 
using copies ofany infomiation or documents designated or stamped as "HIGHLY 
CONFIDENTIAL," that I will take all necessary steps to assure that said information or 
documents be kept on a confidential basis by any outside counselor or outside consultants 
working with mc, that under no circumstances will I pennil access to said materials or 
information by employees of my client or its subsidiaries, alTlliatus, or owners, and that at the 
conclusion of this proceeding (including any proceeding on administrative review, judicial 
review, or remand), I will promptly destroy any documents containing or rcfiecting 
infomiation or documcnis designated or stamped as "HIGHLY CONFIDENTIAL," other 
than file copies, kepi by outside counsel, of pleadings and other documents filed with the 
Board. 

I undcrsiand und agree that money damages would not hu a suflicicnt remedy for 
breach of this undcnaking and that olhcr panics producing confidential information or 
confidential documents shall be cntillc^ to specific performance and injunctive and/or other 
equitable relief as a remedy for any such breach, and I funher agree to waive any 
nxiuircmcnt for the securing or posting ofany bond in connection with such remedy. Such 
remedy shall noi be deemed to be ihc exclusive remedy for breach of this Undcnaking but 
shall be in addition to all remedies available at law or c*quiiy. 

Signed: 
OUTSIDE [COUNSEL] [CONSULTAN'f] 

Dated-


